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_ UNITED STATES 7 OME APPROVAL
FORM D A SECURITIES AND EXCHANGE COMMISSION OMB Number: 39350076
Fall By Washington, D.C. 20549 Expires:
Lot Estimated average burden
. FORM D hours per response. .. ... 16.00
KT
U NOTICE OF SALE OF SECURITIES PrBﬁ‘SEC USE ON'-YS —
Waskisso:, o PURSUANT TO REGULATION D,
Eci%‘ﬂ 2 SECTION 4(6), AND/OR BATE RECEVED
s UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.}
Time Domain Corporation, Sale of 2,727,273 shares of Series F Preferred Stock

Fiting Under (Check box(es) that apply): [ Rule 504 [7] Rule 505 [/] Rule 506 [[] Section 4(6} [] ULOE —
Type of Filing: 7] New Filing [] Amendment

ey R i

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) 080564
Time Domain Corporation

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Cade}
330 Wynn Drive, Suite 300, Huntsville, Alabama 35805 256-922-9229

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business
Development and marketing of ultra wideband technology and related products to government and commercial customers.

PROCESSED

Type of Business Organization

[7] corporation [[] timited partnership, already formed [[] other (please specify):
[C] business trust ] limited partaership, to be formed JUL 2 5 ZUUB
Month Year hY
Actual or Estimated Date of Incorporation or Organization:  f{19] [Q]Q] [AActwal [JJ Estimated THOMSON REUTERS
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) OE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or }5 U.5.C.
77d(6).

When To File; A notice must be filed no later than 5 days after the first sale of securitics in the offering. A notice is dcemed filed with the U.S. Securitics
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by Uniled States registered or certificd mail 1o thal address.

Where To U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Copies Rédh d: Eive (5] copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be

photocopie$ I the manually signed copy or bear Lyped or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adapted this form. Tssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
arc to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a toss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collaction of information contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays a currently valid OMB cantrol number. 1 of9




A. BASIC IDENTEFECATION DATA

2.  Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity sccurities of the issuer.
e Each exceutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promoter  [] Bencficial Owner  [/] Executive Officer Director [:j General and/or
Managing Partner

Full Name (Last name first, if individual)
Reitmeier, Paul

Business or Residence Address  (Number and Street, City, State, Zip Code)
330 Wynn Drive, Suite 300, Huntsville, Alabama 35805

Check Box(es) that Apply: ~ [] Promoter  [] Beneficial Owner [T Executive Officer [/] Director [] General and/or
Managing Partner

Full Name (Last name tirst, if individual)

Crants, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 Burton Hills Blvd., Suite 180, Nashville, Tennessee 37215

Check Box(es) that Apply: D Promoter [J Beneficial Owner [:] Executive Officer m Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)
Fullerton, Larry

Business or Residence Address  (Number and Street, City, State, Zip Code)
125 Peter Lane, New Hope, Alabama 35760

Check Box(es) that Apply: [T} Promoter  [| Beneficial Owner  [[] Executive Officer Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Youngblood, Kneeland

Business or Residence Address  (Number and Street, City, State, Zip Code)
100 Crescent Court, Suite 1740, Dallas, Texas 75201

Check Box(es) that Apply: [] Promoter [] Beneficial Owner D Executive Officer  [/] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Gould, Scott

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
6725 Honesty Drive, Bethesda, Maryland 20817

Check Box(es) thut Apply:  [[] Promoter  {] Bencficial Owner  [[] Executive Officer /] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Reeves, Dick

Business or Residence Address  (Number and Street, City, State, Zip Code)
301 Lincoln Street, Huntsville, Alabama 35801

Check Box(es) that Apply: [] Prometer  [] Bencficial Owner [J Executive Officer [/] Director [ General and/oc
Managing Partner

Full Name (Last name first, if individual)
Saponas, Tom

Business or Residence Address  (Number and Street, City, State, Zip Code)
5630 Butler Court, Colorado Springs, Colorado 80918-8121

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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[ A. BASIC (DENTIFICATION DATA

2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [/ Bencficial Owner [:] Exccutive Officer  [] Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Pharos Capital Partners, L.P.
Business or Residence Address  {(Number and Street, City, State, Zip Code)
100 Crescent Court, Suite 1740, Dallas, Texas 75201
Check Box(es) that Apply: [7] Promoter Beneficial Owner  [7] Executive Officer [7] Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
Webb, William
Business or Residence Address  (Number and Street, City, State, Zip Code)
2709 Tammerack Lane, Hampton Cove, Alabama 35763
Check Box(es) that Apply:  [T] Promoter  [/] Beneficial Owner  [7] Exccutive Officer [ Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)
Dallas Palice and Fire Pension System

Business or Residence Address  (Number and Street, City, State, Zip Code)

One Burton Hills Bivd., Suite 180, Nashville, Tennessee 37215, c/o Pharos Capital Co-Investments, LLC

Check Box(es) that Apply: [] Promoter [ Bencficial Owner [ Executive Officer [7] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box({es) that Apply: [J Promoter [[] Beneficial Owner [ Executive Officer [:] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply:  [T] Prometer  [] Bencficial Owner  [] Executive Officer [0 Director [] Gencral andfor
Managing Partner

Full Name (Last name first, if individual)

Youngblood, Kneeland

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [:] Promoter E] Beneficial Owner [} Exccutive Officer [] Director [J General and/os

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O i
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $
Yes No
3. Does the offering permit joint ownership of a SINEIE WY ..o e e (® =
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) petsons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that braker or dealer only.
Full Name (Last name first, if individoal)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Soliciled or Intends to Solicit Purchasers
(Check “All States” or check indivIdual SEATESY ..o reeccr et rrsrere s e bbb bbb e e s b e bembdab bbb bbb [ All Suates
TN
(NH]
B ad 6o M X Lo OGO A A Y] Wi @Y [BR]
Full Namc (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed IHas Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or check INAIVIAUA] SIALES) ..ot rreei e rre st s s e s e et e tesbae s bnasersesssanse steesnnren [ All States
NE
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) ..o e e bt re e v rse s ersbe s es s sre e s resssanrsrastas [Q All States
DE
[™]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0™ if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Agpgrepate Amount Already
Type of Security Offering Price Sold
DIEDE e e et e AR ARE BB CE bbb e e $ 0.00 5 000
EQUILY oottt ccnee s evee s smecs s e m et s b st SR A bbbt et §_3:000,000.00 5 3,000,000.00
(] Common [ Preferred

) 0.00 0.00
Convertible Securities (including WAITANIS) .....coverrveeerereeererieeereesesseesseere et sessesenssce s ssnsss s esis T $
PartierSHiD INLEIESES . .1ivvereivitiseere e eietent e tet e s e ememe s ettt ean e s et eas bbbt $ 0.00 s 0.00
Other (Specify ) e e eee e e er e st §_0.00 s _0.00

O ..o oo e e s_3,000.000.00 ¢ 3,000,000.00

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the agprepate dollar amounts of their purchases. For olferings under Rule 504, indicale
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter *0” if answer is “none” or “zere.”

Apggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEAILEA TIVESIOIS .o ...oococeoecetsrrseeiss st steeee e seesmeeso b bbb b scs et e e neamer b beses 1 $_3,000,000.00
NON-BECTEAILE [NVESTOTS w...ovvoieoeeeerteeee et eea s oo smeasses s bnne s ressess s sses e sessss s s s s s ssonsrnnesasssaneans 0 s _0.00
Total (for filings under Rule 504 00IY) c..ooi e reeeisienm et eressssasssssssssmanasesessesennns $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question i.
Type of Dollar Amount
Type of Offering Security Sold
ReQUIALION A L e e et e e et e e s et $
RUIE S04 i e e e e e e e ———————— e rens $
TOMAL Lot et st ee et ettt naen § 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transler ARENL S FEES .o ettt et st ent sk ss s as s bra s s s g e an s b et sas e e e ene g s
Printing and Engraving CoSS. ..o ittt see st etes st st sssas st s sas s s s e s seasns e b ssnnsecresasres O s
LLEBAl F S ettt ee e b s e haen et e te s s e p R st R et et e b et s enenennnrntes §_45,000.00
ACCOUNLNG FBES Lo b e s e e s sasn s e e s s banenessemes et benasnanerea g s
ENZINCEHING FEES ..o ettt b s as st s s an s e re bt armrsssasananein 0 s
Sales Commissions {specify finders’ fees SEPArately) ..o e ssssere e ensssssssssssnsseses s
Other Expenses (identify) === 0000 e O s
TOERL .o e bbb et e e e e bt ennmn et seeses st tees sa b sebe s searrnesnnterennns s_45,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference hetween the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C— Question 4.a. This ditference is the “adjusted gross 2 955 000.00
PrOCEEAS 10 T ISSUET. oureeceritireci et teeseetsc s cvssearesseas s st ree s caeman st s s e st sba b ebantnte e s becnvronses '

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. [f the amount for any purposc is not known, furnish an cstimate and
cheek the box tothe left of the estimate. The total of the payments listed must equal the adjusied gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments io

Officers,

Directors. & Payments to

Affiliates Others
SAIAMES AN FEES oo et b et et s s
PUPCRASE OF TEAI 5LALE cuvveviitiiesireteieeti sttt ee et ees e es e b reb st bbb e b bt bbb s bemas st s nesseransmaennantebens % s
Purchase, rental or leasing and installation of machinery
AN CGUIPIMIEIT ... ceirrreeeireterrenee e reesab st s saesssinsn s s eaessseessan b besrsaae s s e bab s b4 me b b aebana s b abenses e sees sssnasaetsens s s
Construction or leasing of plant buildings and fReilites .o e s s
Acquisition of other businesses (including the value of seeurities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT pUrsuant (o & merger) o enaeecinnnerenns e ettt e s et r st et ea st nmeren e heras 1% 1%
Repayment of indebtedness ... O SO PO s 0s
WOTKINE CAPIELcoerecei e ine st ens b e s ssas bbb e b sae s r s et sen s s $_2,955,000.00
Other (specify): O% s

....... 13 0s
COIUINI TOURIS ...ttt et ees e em s se e bbb st s b ket s s s b abebnas s eneseasnesestasenneneessassbessssass astrssnnibans s 0.00 § 2,955,000.00

Total Payments Listed (column totals added) ..o $ 2,955,000.00

D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non-accredited invesgdr uant to paragraph (b)(2) of Rule 502,
Issuer (Print or Type) Stgnafur, Date
Time Domain Corporation 7/11/2008
Name of Signer (Print or Type) Title of Signer {Print or Tvpe)
Paul Reitmeier Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {(See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
ProvISiONns OF SUCK FRLET oo s e e e s ed s em bt s e et (] ®]

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator ol any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state faw.

3. The undersigned issuer hereby undertakes to furnish to the state administrators. upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited OfTering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalt'by the undersigned
duly authorized person.

/MAN
Issucr (Print or Tvpe) Signdtur Date
Time Domain Corporation / 7/11/2008

Name (Print or Type) Title (PFl’nt or Type)
Paul Reitmeier Chief Executive Officer
lustruction:

Print the name and title of the signing representative under his signature for the state partion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.,
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APPENDIX

Intend to setl

(Part B-ltem 1)

to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
{Part C-Ttem 2)

5
Disqualification
under State JLOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

AL

_

AK

AZ

J
I

AR

j

CA

CO

CT

171

0L

DE

bC

FL

GA

HI

1

1D

JUOOHOOE

L]

I

IA

il

KS

KY

|

IR

7
.
|

LA

ME

IR

MD

inl
L

MA

MI

B
L

111l
il

MS

O

L
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-item 1)

Type of investot and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

|
UL

NH

NI

NM

L

NC

ND

OH

OK

OR

PA

JOUn00

RI

SC

[

2

Pref. Stock - $3M

$3,000,000.

$0.00

i

|

VA

U :

WA

WI

11N

|
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-lItem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy |
|| I
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